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LEONARD R. GLASS
HAROLD GREENBERG
STEPHEN IRWIN
STUART M. PELLMAN
MELVIN S. SLADE

JOHMN F. TRIGGS
LIONEL A. BARASCH

CREENBERG IRWIN PELLMAN & SLADE
COUNSELORS AT LAW

‘\), n’j‘-L;, 540 MADISON AVENUE
RECORDATION NO.:... " " Filed & Recordig" voRK, n.v. 10022

TEL:(212) 838-6670

MAY ¢ G 1977 -\9 pﬁ AIH‘ TWX: 7105815043

CABLE: GLEEWIN"

{NILRSIATE_COMMERCS COMMISSION , - 2 ) )
May 4, 1977 1234800
Office of the Secretary et 5"/%’77
Interstate Commerce Commission ‘*“’W”°i)””“'
Washington, D.C. 20423 g;jwwégii,,n
Re: BT Equipment with Maryland and AR T e ]

Dear Sir:

Pennsylvania Railroad

We enclose with this letter, three (3) copies
of an Equipment Lease Agreement with Exhibits, dated as
of April 15, 1977, between the Maryland and Pennsylvania
Railroad Co. as Lessee and BT Equipment Leasing, as Lessor.

Would you be good enough to record the enclosed
Equipment Lease Agreements, returning to this office your

usual receipts.

In addition, there is enclosed our check to the
order of the Interstate Commerce Commission, the amount of
which has been left blank. Would you kindly fill in the
enclosed check the amount of the filing fees.

Very truly yours,

MSS:ig
Enc.

cc: Mr. Robert Grossman
Mr. Charles F. Kiley
BT Equipment Leasing
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S EQUIPMENT LEASE AGREEMENT ./ |72 ¢3'1
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o Lo e e ST UL NUERSIALE @UMM&R@E%@&M&&@MT
- EQUIPMENT LEASE AGREEMENT dated as of ..o APEEL IS 0 "7 49 “77 ‘between

BT Equipment:Leasing, IadVew York:-corporation' (“Lessor™), and .Mary.lj.la'.n_d.'..and..gmsylxania“RaMLgéﬁi..Qi;

a1»’en'nsy-].w-ra.m:v'.a & Maryland o rporation' (“Léssee™);

-.. - WITNESSETH 4
. WHEREAS.-LCSSCC desires Lessor to acquiAre the Equipment from Seller and lease the Equipment to Lessee ;ﬁd,
subject to the terms and conditions hereinafter set forth, Lessor is willing to do so; -~ © . v .. -
©  NOW, THEREFORE, IT IS AGREED: © =~~~ =+ S

-2 L. Exhibit A. The term “Exhibit A” shall mean the Additional Terms And Conditions Of Equipment Lease
Agreement attached hereto as Exhibit A, the terms and conditions of which are hereby incorporated in, and made a ‘part
of,-this Agreement to the same extent as if fully set forth herein. The terms used in Exhibit A which are defined in
this Agreement shall have the same meanings as are provided therefor herein; the terms used in this Agreement which
are defined in Exhibit A shall have the same meanings as are provided therefor in Exhibit A. Each reference herein to

- “this Agreement” and like words shall include Exhibit A. o I e .

. . 2. Acquisition, Delivery and Acceptance of the eq_lifment.

.. - (a) Either: (i) Lessee has heretofore ordered the Equipment pursuant to one or more Purchase Orders
(in form and substance satisfactory to Lessor), a true, correct and complete copy of each of which has been furnished
to Lessor, and Lessee has delivered, or shall forthwith deliver to Lessor, an assignment of its rights under each such
. Purchase Order together with the consent of Seller with respect thereto (each of which.shall be in form and substance
satisfactory to Lessor); or (ii) Lessor, at the request of Lessee and contemporaneously with the execution and delivery of
- this Agreement, has ordered the Equipment pursuant to one or more Purchase Orders, a copy of each of which has been

furnished to Lessee and which Lessee, by its execution and delivery of this Agreement, approves. )

(b) Lessor shall have no obligations under any Purchase Order other than to pay the purchase price for the
Equipment covered thereby in accordance with the provisions of this Agreement; Lessee shall be responsible for the
performance of all other obligations (other than those of any Seller) under each Purchase Order. Lessor shall have no
responsibility or liability to Lessee or any other Person for the adequacy or accuracy of any specifications set forth in any
Purchase Order or for the failure on the part of any Seller to accept any Purchase Order or to make delivery of any
.Equipment covered thereby in accordance with the terms thereof. ' -

.- =+ (¢) Simultaneously with the acquisition of any Equipment b;;r Les:sor, Lessee shall accept delivery of such
Equipment and shall execute and deliver to Lessor one or more Acceptance Certificates relating to such Equipment.

: (d) Upon the satisfaction of the conditions set forth in this Section and in Section 5: (i) Lessor shall
“acquire the Equipment for a purchase price not to exceed Maximum Acquisition Cost; and (ii) upon receipt by Lessor
of Seller's invoice for any Equipment (approved in writing by Lessee), Lessor shall remit to Seller the amount thereof
provided that (x) such amount, together with any amounts previously paid in respect of the Equipment, does not exceed
Maximum Acquisition Cost and (y) Lessor shall have agreed in writing with the manner in which invoices of Seller are
to be submitted and paid. e " . : ' o . L

(e) In the event that Lessee shall fail for any reason to- (i) forthwith-detiver-to-Eessortire-assipnment ot W

cxch -Purtinse-Orderthrhrtme e Seher s == the fete i requred=by-thmy-Seation, (ii) accepr delivery of any
Equipment, (iii) execute and deliver to Lessor an Acceptance Certificate relating to any Equipment or (iv) approve zn
invoice relating to any Equipment, Lessee shall, on demand by Lessor, forthwith pay Lessor any amounts theretofore paid
or then owing by Lessor to any Seller or to any other Person in respect of the Equipment, this Agreement, any Purchase
Order or otherwise, together with a handling charge in the amount specified in Exhibit A. Upon such payment Lessee
shall become (i) subrogated to Lessor’s claims (if any) agamnst each Seller and (ii) entitled to. the Equipment as-is-
where-is without recourse and without representations, warranties or agreements of any kind and Lessor shall thereupon
be released from all of its obligations hereunder. B

" (f) The delivery of any Equipment to Lessee and the delivery to Lessor of an Acceptance Certificate with
tespect thereto shall constitute Lessee's acEnowledgment that: (i) Lessee has fully inspected such Eguiprnent; (ii) such
Equipment is in good condition and repair, is of the manufacture, design and specifications selected by Lessee and is
suitable for Lessee’s purposes; (iii) such Equipment is in full compliance with this Agreement and Lessee has accepted
;uch Equipment hereunder; and (iv) Lessor has made no representation or warranty of any kind with respect to such
quipment. _ _ T |
) gy ——Eessee-shatt—€- zH costs- 2nd-expermses—of- frerght,~ prcking; insurace;~ homdi g storage; shipnent ’
mﬂ:ﬁh@ﬁ#%ﬁqﬂpmﬁéW%ﬁmmﬁaﬁﬁ?ﬁfﬁmﬁ%ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ%&fﬁfﬁfﬁﬁﬁsﬁr W
-at.its_owa-cost -and -expense,-such dabes,-equipment -and-otherfacititics-amd- supphics-as-mmay be required-to-instzH and -erect
.tsl:éqm.pmcm,. ich—installation- and -esection shall be-in- accordance- mith-the-specifications-end —requirements--of ~caehr

ABC6-70 ' . 1



Crwmag”

5.. Reprasentations and Warranties of Lessor. N B
(a) I.ESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO

E THE TITLE OR OWNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY, ADEQUACY,

MERCHANTABILITY, FITNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE

OR PERFORMANCE OF ANY EQUIPMENT OR ANY OTHER REPRESENTATION OR WARRANTY OF - |

ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or otherwise hereunder except
that Lessor represents and warrants that Lessor has the power and authority to execute and carry out this Agreement.

T (b) Nothing contained in this Section shall be deemed to limit Lessee from availing itself of any repre-
sentations, warranties ot agreements of any Seller. Lessee acknowledges and agrees that, except as otherwise specifically
rovided herein, Lessor shall have no responsibility or liability to Lessee or any other Person with respect to any of the
following: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment or
by any inadequacy thereof or deficiency or defect therein or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks relating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or (iv) the delivery, installation, erection, testing, program-
uMng, adjusting, operation, servicing, maintenance, repair, improvement or replacement of any Equipment.

4. Representations and W arranties of Lessee. In order to induce Lessor to enter into this Agreement and to lease

- the Equipment to Lessce, Lessee makes the following representations and warranties which shall survive the execution

and delivery of this Agreement:

(a) Lessee: (i) is a duly organized and validly existing corporation in good standing under the laws of the
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; (ii) is duly qualified or licensed as a foreign corporation in good standing in every
jurisdiction (wherein the Equipment will be located) in which the nature of the business in which it is engaged makes
such. qualification or licensing necessary; and (iii) has the corporate power and authority to execute, deliver and carry
out the terms and provisions of this Agreement and each of the other instruments and agreements (the “"Other Agree-
ments”) delivered in connection with this Agreement.

_ (b) Neither the execution and delivery of this Agreement or any of the Other Agreements, nor the con-
summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereof or
thereof, will contravene any provision of law, statute, rule or regulation to which Lessee is subject or any judgment,
decree, franchise, order or permit applicable to Lessee, or will conflict or will be inconsistent with, or will result in any
breach of, any of the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
or imposition of any lien, security interest, charge or encumbrance upon any of the property or assets of Lessee pursuant
to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by
which it is bound or to which it is subject, or violate any provision of the Certificate of Incorporation or By-Laws of
; () This Agreement has been duly authorized, executed and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessee enforceable in accordance with its terms. Each of the Other Agreements will be,
at the time of the delivery thereof, duly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms.

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agreements
except those which have been duly obtained and certified copies thereof delivered to Lessor. . :

‘ (¢) Any Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any claims,
mortgages, pledges, liens, security interests or other charges or encumbrances of any kind in favor of any Person other
than Lessor. '

(f) CEither: (i) Lessee is the record owner of the real property constituting the Equipment Location and
there is no mortgage, lien or other encumbrance existing with respect to such real property; or (ii) there has been duly
executed and delivered to Lessor a Real Property Waiver by each owner, mortgagee, lienor or other encumbrancer of such
real property. : ' '

(8) |Lessee’s chief place of business is located in the State specified in Exhibit A.

5. Conditions Precedent to Lessor's Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipment to Lessee are subject, at-the—tirme-ei-the-entestng-tnto-by-Fessor-with-Selles—of-eny-commitment
0-acqutse~the—Eautbment-aad—at-the—tme—of—e arraat—t HYYE~0 eh-—payment
’ epi—as—heromnaiioi—indicatedy, to the satisfaction of

Y Ery—o XYY (Speggo) i Fimry v,

the following conditions:
: (a) At or prior to the earliest of any such times and thereafter upon the request of Lessor, Lessor shall
have received from counsel for Lessee satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the effect stated
in Subsections (a) through (e) of Section 4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request. .
(b) There shall exist no condition, event or act which would constitute an Event of Default and no condi-
tion, event or act which, with the giving of notice or lapse of time, or both, would constitute such an Event of Default.
(¢) All representations and warranties by Lessee contained herein or otherwise made in writing in connection

_herewith shall be true and correct with the same effect as though the representations and warranties had been made on

and as of the date of the entering into of such commitment or the date of such delivery or the date of such payment, as
the case may be. -

(d) All corporate and legal proceedings and all documents in connection with the transactions contemplated

2



by this-Agreement shall be satisfactory in form and substance to Lessor, and Lessor shall have received all information
#nd copies of all documents, including records of corporate proceedings, which Lessor may reasonably have requested in
connecticn therewith, such documents where appropriate to be certified by proper corporate or governmental authorities.
. (¢) The applicable law or the applicable rules or regulations of any governmental or public body or authority
shall not: (i) prohibit Lessor from acquiring the Equipment and/or leasing same to Lessee; or (i1) after the date hereot,
have been changed so as to impose doing business restrictions or other requirements upon Lessor which Lessor shall have
determined to be too burdensome. ' - :

(f) The additional conditions (if any) set forth in Exhibit A,

Dugf

. 6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner provided
in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manner
specified in certain other provisions of this Agreement and (ii) the obligations of Lessee hereunder shall commence as
of the date hereof. : . C : - - S

7. Rent; Net Lease. ' o

: (a) Lessee shall pay Lessor rent for the Equipment in the amounts, at the times, in the maaner and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessor interest at the Premium Rate
on any installment of rent the payment of which is more than 15 days overdue. - :

.~ (b) All payments of rent and other payments to be made by Lessee to Lessor fpursuant to this Agreement
shall be paid to Lessor in lawful money of the United States in New York Clearing House funds at the place specified
in or pursuant to Exhibit A. : - ’ :

_  (¢) Lessee’s obligation to make rent payments and to make the other payments pursuant to this Agreement
shall be absolute and unconditional and shall not be affected by any circumstance whatsoever, including (without limita-
tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller
or any other Person for any reason whatsoever; (ii) defect in the title, condition, design, operation, or fitness for
use of, or any damage to or loss or destruction of, any Equipment; or any interruption or cessation in thé use or possession
thereof by Lessee for any reason whatsoever; or (iii) insolvency, bankruptcy, reorganization or similar proceedings
by or against Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
seek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the extent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
‘express terms hereof. If for any reason whatsoever this Agreement shall be terminated in whole or in part by operation
of law or otherwise (except as specifically provided herein), Lessee nonetheless agrees to pay to Lessor an amount equal
to each rent payment at the time such payment would have become due and payable in accordance with the terms hereof
had this Agreement not been terminatecr in whole or in part. ; '

(d) The lease of Equipment hereunder is a net lease and the rent shall be absolutely net to Lessor, and all
«costs and expenses and obligations of every kind and nature relating to the Equipment shall be paid by Lessee, except as
otherwise expressly provided herein. :

8. Title of Lessor; Possession and Use of the Equipment; Subletting, Liens, Assignment, etc. Probibited.

"~ .. " (a) Title to the Equipment shall at all times remain in Lessor. Lessee, at its own cost and expense, shall
protect and defend the title of Lessor. o > :

(b) Lessee shall have no rights, interests or property in the Equipment except the use and quiet enjoyment
thereof as Lessee in accordance with the terms and provisions of this Agreement. Unless an Event of De?ault shall have
occurred and be continuing, Lessee may hold, possess and use the Equipment in the ordinary course of the regular business
conducted by Lessee. : '

(c) The Equipment shall be located at the Equipment Location and shall not be removed therefrom without
the prior written consent of Lessor. :

(d) Without the prior written consent of Lessor, Lessee shall not (i) sublease, part with possession of,
or otherwise transfer or dispose of, any Equipment; (ii) contract, create, incur, assume or suffer to exist any claim, mortgage,
pledge, lien, security interest or other charge or encumbrance of any kind upon or with respect to any Equipment ot any
tif its rights under this Agreement; or (iit) sell, assign, transfer or otherwise dispose of any of its rights under this

greement.

' (e) Upon the request of Lessor at any time, Lessee, at its own cost and expense, shall cause the Equipment
to be legibly marked in a reasonably prominent location with a plate, disk or other marking showing Lessor’s ownership
of the Equipment. _

.. (f) Lessee shall comply fully with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with all conditions and provisions of any policies of insurance relating to the Ezuipment and, if

such compliance requires changes or additions to be made on or to any Equipment, such changes and additions shall be
made by Lessee at its own cost and expense. /

_ (8) Lessee shall ¢)—es
-end~(i1) use every reasonable preca

9. Improvement and Repair of the Equipment. Lessee shall pay all costs, expenses, fees and charges in connection
Wi_th’ the use, operation and maintenance of the Equipment except only those that are included by Lessor in the deter-
mination of Acquisition Cost. Lessee, at its own cost-and expense, shall keep the Equipment in good repair, condition.’
and working orget and shall furnish any and all labor, parts and other servicing required for that purpose. Except as
required by Section 8 (f), Lessee shall not make any material alterations to any Equipment without the prior written

ution to prevent loss or damage to the Equipment.
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consent of Lessor. All parts, attachments, accessories, equipment and repairs at any time made to or placed upon any Equip-
raent and all replacements for any Equipment shall immediately become the property of ‘Lessor and shall be deemed to be

incorporated in the Equipment and subject to the terms and provisions of this Agreement as if originally leased hereunder.

10. [Insarance. Lessee shall at all times carry and maintain on the Equipment, at its own cost and expense, insurance

in such amounts, against such risks (including, without limitation, public liability insurance for bodily injury and property

damage), in such fofm and with such insurance companies as shall be satisfactory to Lessor from time to time. Lessee
shall pay the premiums therefor and deliver to Lessor the original policjes of ipsurance (or other evidence satisfactory to
Lessor) of such insurance coverage. The proceeds of insurance payable,as a result of loss of or damage to any Equipment
shall be applied, in the sole discretion of Lessor, toward either (i) the rePlacement, restoration or repair of the Equip-
ment which may be lost, stolen, destroyed or damaged or (ii) payment of the obligations of Lessee hereunder. Lessee
hereby irrevocably appoints Lessor as Lessee’s attorpey-in-fact to make claim for, receive payment of, and execute and
endorse all instruments, documents, checks or drafts received in payment for loss or damage under any insurance policy.

11. Taxes, Indemnification and Expenses. ‘ S

(2) Lessee shall indemnify, protect, save and keep harmless Lessor from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions, suits, costs, expenses.and disbursements of whatsoever kind and
nature, including (without limitation) legal fees and expensss, imposed on, incurred by or asserted against Lessor in any
way relating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
limitation) the manufacture, purchase, acceptance or rejection under the Purchase Order, ownership, delivery, possession,
use, operation, condition, performance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,
requisition, confiscation, lease, sale, return or other disposition of any Equipment (including, without limitation, latent
3:1% other defects, whether or not discoverable by Seller, Lessor or Lessee, and any claim for patent, trademark or copyright
infringement). : ' » ' '

. (b) Lessee shall indemnify, protect, save and keep harmless Lessor from and against any and all license and
registration fees and all sales, use, personal property, stamp or other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or interest thereon) imposed against Lessor, the payment of any moneys
due Lessor hereunder, Lessee or any Equipment by any federal, state or local government or taxing authority upon or

-with respect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, return or

ya

o

other disposition thereof, or upon the rentals, receipts or -earnings arising therefrom, or upon or with respect to this

Agreement or any of the Other Agreements (excluding, however, federal or New York State taxes on, or measured by,
the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding
is being contested by Lessee in good faith and by appropriate proceedings so long as such proceedings do not involve any
‘danger of the sale, forfeiture or loss of any Equipment or any interest therein. In case any report or return is required
to be made with respect to any obligation of Lessee under this Subsection or arising out of this Subsection, Lessee will
either make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy of such report or return to Lessor or will notify Lessor of such requirement and make such report or retura in
such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost.

(c) The indemnities contained in this Section shall & :

: i) continue in full force and effect notwithstanding the expiration or other termination of this
Agreement or any of the Other Agreements. For the purpose of this Section, the term “Lessor” shall include (i) its
directors, officers and employees and any agents acting for it or them and (ii) its successors and assigns. In the event
that Lessee is required to make any payment under this Section, Lessee shall pay the Person indemnified an amount which,
after deduction of all taxes required to be paid by said Person in respect of the receipt thereof under the laws of the
United States or of any state or of any political subdivision thereof (after giving credit for any savings in respect of any
such taxes by reason of deductions, credits or allowances in respect of the payment of the expense indemnihed against
and of any other such taxes), shall be equal to the amount of such payment. Lessee’s obligations under this Section shall
be that of primary obligor irrespective of whether the Person indemnified shall also be indemnified with respect to the
same or similar matters under any other instrument or agreement by any person and irrespective of any insurance policies

Which may be in existence with respect to the same.

12." Loss of or Damage to the Equipment. . -
(a) No loss of or damage to any Equipment shall impair any obligation of Lessee under this Agreement,

‘which shall continue in full force and effect.

" (b) In the event of damage of any kind whatsoever to any Equipment (unless the same is determined by
Lessor in its sole discretion to be damaged beyond repair), Lessee, at its own cost and expense, shall place the same in

.good operating order, repair, condition and appearance.

(c) If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, ‘destroyed, seized,

‘conifiscated, rendered unfit for use or damaged beyond repair, Lessee shall pay Lessor therefor, on the rent installment

fiate for such Equipment next following such determination (or, if such determination occurs after the final rent
installment date therefor, then on the expiration of the lease of such Equipment), an amount equal to the Stipu-
lated Loss Value (as hereinafter defined) for such Equipment (computed as of such rent installment date). Upon
such payment and upon the payment of any unpaid rent due on or before such rent installment date-for such Equipment

. this Agreement shall terminate with respect to such Equipment, and Lessee thereupon shall become entitled to such

Equipment as-is-where-is, without recourse and without representations, warranties or agreements of any kind whatsoever.
“Stipulated Loss Value” for any Equipment as of any. rent instaliment date shall mean, when used in this Agreement,
an amount determined by multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit C

a

attached hereto opposite such rent installment date.
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(d) .Lessee shall notify Lessor xmmednately of any loss, theft, destruction, seizure, conﬁscatxon, rendering

: nr.ﬁt for use or damage of or to any Equipment and shall keep Lessor informed of all developments arising therefrom

including (without limitation) any acts. by Lessee relating to the insurance on any Equipmeat.

13. Surrender of the Equipment. Upon the termination of this Agreement at the end-of any term of the lease of
any Equipment, Lessee, at its own cost and expense, shall surrender such Equipment to Lessor at the Equipment Location. .
Lessee shall cooperate with Lessor in effecting removal of such Equipment from Lessee’s property. Such Equipment
shall be surrendered by Lessee to Lessor in the same operating order, repair, condition and appearance as originally
delivered to Lessee, reasonable wear and tear excepted; Lessee shall pay for any repairs necessary to restore such Equip-
ment to such operating order,- repair, condition or appearance. U ipon such termination, Lessee shall allow Lessor to store
sucli Equipment on Lessee’s property for a reasonable period of time in a manner satisfactory to Lessor but at no expense
to Lessor. :

14. Personal Property The Equipment is and shall remain personal property 1rrespect|ve of its use or manner
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to_real property in such
manner that it might become part of such real property without first obtammg the written approval of Lessor. .

15. Inspection. At all reasonable times Lessor or its authorized representatives may inspect any Equrpment and

the books and records of Lessee relating thereto. Lessor shall have no duty to make any such mspectron and shall not

incur any liability or obligation by reason of not making any such inspection.

16. Lessor's Right to Perform for Lessee. If Lessee fails to  make any payment required to be made by 1t here-
under or fails to perform or comply with any agreement contained herein, Lessor may itself make such payment or perform
or com fly with such agreement. The amount of such payment and the amount of the reasonable expenses of Lessor
incurred in connection with such payment or the performance of or compliance with such agreement (including, without
limitation, reasonable attorneys’ fees), as the case may be, together with interest thereon at the Premium Rate, shall be
payable by Lessee to Lessor upon demand.

17. Farther Assurances. Lessee, at its own expense, will promptly and duly execute and delxver to Lessor such
further documents and assurances and take such further action (including, without limitation, any filing, recording and/or
registration) as may be necessary or advisable or as Lessor may from time to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor’s title to the Equipment
and the ownership rights and remedies created or intended to be created in favor of Lessor hereunder. Lessee hereby
irrevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-

tion Statements without Lessee’s signature indicating Lessor’s ownership interest in the Equipment.

© 18. Events of Default. The following events (each an “Event of Default”) shall constitute Events of Default:
(a) Lessee shall fail to make any payment of rent or of any other sum payable by Lessee hereunder within
15 days after the same shall become due; or

(b) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed or
observed by it hereunder and such failure shall continue unremedied for a per\od of 15 days after written notice thereof
by Lessor; or

(c) Any representation or warranty made by Lessee herein or in any docurnent or certlﬁcate furnished Lessor
in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or

(d) Any obligation of Lessee for the payment of borrowed money, for the deferred price of property or
for the payment of rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise, or shall
be declared due and payable prior to the maturity thereof; or Lessee shall suspend or terminate the operations of its
business; or Lessee shall become insolvent or bankrupt or make an assignment for the benefit of creditors or consent to
the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dismissed for a period of 60 days; or bankruptcy, reorganization or
insolvency proceedings shall be instituted by or against Lessce, and, if mstxtuted against Lessee, shall not be dnsmlssed

. for a period of 60 days.

19. Remedies. Upon the occurrence of any Event of Default ar_ld at any time thereafter so long as the same shali
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at any time thereafter, so long as
Lessee shall not have remedied all outstanding defaults, Lessor may exercise one or more of the following remedies, as
Lessor in its sole discretion shall elect:

(a) Terminate this Agreement upon not less than 5 days notice to Lessee, whereupon Lessee shall without
further demand, as liquidated damages for loss of a bargain and not as a penalty, forthwith pay to Lessor any unpaid

‘rent due on or before the rent installment date next following the termination date (or, if any such rent installment

date is on such termination date, then on such date) plus an amount equal to the aggregate Termination Value (as
hereinafter defined) for all of the Equipment (computed as of such rent installment date) together with interest at
the Premium Rate on such amount from the effective date of termination to the date of actual payment;

(b) Cause Lessee at its expense to return the Equipment to a place designated by Lessor, or Lessor may
enter upon the premises where any Equipment is located and take immediate possession of and remove such. Equipment
by summary proceedings or otherwise, all without liability to Lessor for or by reason of such entry or taking possessxon
whether for the restoration of damage to property caused by such taking or otherwise;

' (c) Sell any or all of the Equipment at public or private sale and with or without notice to Lessee or adver- -
tisement, as Lessor may in its sole discretion determine, and Lessee shall forthwith pay to Lessor an amount equal to any
unpaid rent due on or before the rent installment date for such Equxpment next following the date of such sale (or, if

. . >
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’ any such rent installment date is on the date of such sale, then on such date) plus any deficiency between the net

proceeds of such’sale and the Termination Value for such Equipment (computed as of such rent installment date),

: y tdgether with interest at the Premium Rate on the amount of such deficiency from the date of such sale until the date of

actual payment; :

(d) Hold, use, operite, lease or keep idle any or all of the Equipment as Lessor in its solé discretion may
determine, without.any duty to account to Lessee with respect to any such action or inaction or ‘for any proceeds thereof,
except that the net proceeds of any such holdings, using, operating or leasing- shall be credited by Lessor against any rent
accruing after Lessor shall have declared this Agreement to be in default pursuant to this Section; and/or

(¢) Rescind this Agreement as to any or all of the Equipment, or exercise any other right or remedy which

may be available under applicable law or proceed by appropriate court action to enforce the terms hereof or to recover
damages for the breach hereof. ‘ ‘ '
In addition, Lessee shall be liable for the payment of any and all other obligations due hereunder before or after any
termination hereof, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exercise of Lessor’s remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the-exercise or begin- -
ning of exercise by Lessor of any one or more of such remedies shall not preciude the simultaneous or later exercise by Lessor
of any or all such other remedies; except that satisfaction by Lessee of its obligations under Subsections (a) or (c), as the case
may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (a) or (c¢) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
shall in any way be, or be construed to be, a waiver of any future or subsequent Event of Default. “Termination Value”
for any Equipment as of any rent installment date shall mean, when used in this Agreement, an amount determined by
multiplying Acquisition Cost for such Equipment by the percentage specified in Exhibit D dttached hereto opposite such
rent instaliment date.

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if to Lessee, at the address stpeciﬁed in Exhibit A, or at such other address as Lessee shall from time
to time designate in writing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
such other address as Lessar shall from time to time designate in writing to Lessee. No other method of giving notice is
hereby precluded.

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due or to
become due hereunder may be transferred or assigned by Lessor without notice, and in such event Lessor's transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement.

22. Miscellaneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law Lessee hereby waives
any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against which the enforcement
of the change, waiver, discharge or termination is sought. This Agreement shall constitute an agreement of lease and
nothing herein shall be construed as conveying to Lessce any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reference only and shall not define or limit any of the terms
or provisions hereof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New York, including all matters of construction, validity and performance. This Agreement shall be binding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigns. To
the extent, if any, that this Agreement constitutes chattel paper (as such term is defined in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security interest in this Agreement may be created through the trans-
fer or possession of any counterpart other than the original counterpart hereof (which shall be the counterpart bearing
the legend “This is the original counterpart of the within Agreement” together with the certification of an officer of
Lessor to such effect "on the signature page thereof). :

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be duly executed as of the date
first above written. . K

LESSOR - o BT EQUIPMENT LEASING, INC.

By M-f (L}( |

: ~ . Vice President
MARYLAND AND PENNSYLVANIA

LESSEE S RATLROAD COMPANY




EXHIBIT F

- Rent Installment - - Percentage of Acquisition Cost
- 21 S ‘ 1.80
22 A » 1.85
23 1.89
24 1.94
25 1.99
26 _ 2.04
27 2.09
28 2.14
29 : 2.20
30 _ 2.25
31 : _ - 2.31
32 2.37
33 2.43
34 2.49
35 2.55
36 2.61
37 2.68
38 2.74
39 : 2.81
40 2.88
41 2.96
42 3.03
43 ‘ 3.10
44 3.18
45 ' 3.26
46 3.34
47 3.43

48 _ 3.51



